


$I 9.3 million hook value of its investments in these join: ventures and fulure operating losses of these joint ventures that the Company is ohlipated to fund. T 
third party dcht. 

The following tahle nutlines the Company's joint venlures and the method of accounting during 2004, 2003 and 2002: 

Arniiste 

Joint Vcnfwes wifh fhr BBC: 
JV Network 
JV Progroms 
Animal Planet United Stntes (xe Note 11) 
Animal Planet Europe 
Animol Planet Latin America 
People & Arts Latin America 
Animol Planet Asia 
Animal Planet Japan 
Animal Planet Cunado 

Other Ventures: 
Discovery Times Channel (see Note 1 I )  
FitTV (f.k.8. ?%e Health Network) (see Note 11) 
Discovery Canada 
Discovery Japan 
Discovery Health Canada 
Discovery Kids Canada 
Discovery Civilization Conodo 
Meteor Studios 

Accountin( 
Method 

Consolidated 
Equity 

Consolidated 
Consolidated 
Consolidated 
Consolidated 
Consolidated 

Equity 
Equity 

Consolidated 
Consolidated 

Equity 
Equity 
Equity 
Equity 
Equily 
Equity 

Combined financial information of the Company's unconsolidated venlures (amounts do not reflect any eliminations of activity with the Company): 

O ~ r s t i n g R ~ l u . Y n r  ended h e m h e r  31, ZMM 2 m  zw - 
In Ihausmds 

Revenue 
Income from operations 
Net income (loss) 

$ 163,630 $ 145.186 $ 
26,201 13.218 

8,688 1,155 - 

Current met4 
Total assels 
Current liohilitics 
Total liahilities 
Total shnreholders' equity or panners' capital 

$ 68.554 16 6: 
1361703 11' 
21,817 I' 
46.683 4: 
90,020 1: 



THIS PAGE INTENTIONALLY LEFT BLANK 

DHC.I.D.0000537 



z 'Et87 s L8t86P'Z P E 
(9EL.6) 
EZO'805'Z 

00O'Ozz 
000'081 
000'0oE 

OdO'PC E'I - 
000'8EZ 

s 000'OSZ'1 0 



11. Mandatorily Rede~mahle Interests in Subsidiaries 

hlmdslnrilv Rnlrensble Inferem in Subsidid- December 31. I W I  m 

Discovery ‘Times 
FiITV (f.k.n. The Heulth Network) 
Discovery Health Channel 
Animal Planet LLC 
Animal Planet LP 
People & ArtsLatin America and Animal Planet Channel Group 

Mandatorily redeemable interests in subsidiaries 

In thousands 

$ 125,763 $ 123 
92,874 94 

143 - 
M.OOO 
481730 48 

2.200 

$ 319,567 $ 410 
I 

Discovery Tlmes 

In April 2002, the Company sold a 50% interest in Discovery Times Channel to the New York Times (“NYT”) for $100 million. Due to NYT redemptio 
resulted in no pain or loss to the Company. While the Company consolidates the financial results of Discovery Times, no losses of Discovery Times have bm 
due to the NYT’s rcdcmplion feature, and the Company has recorded the interest held by NYT as mandatorily redeemable interest in a subsidiary. 

NYT has the right, in Apd  2005, and again in April 2006, to put its interest back to the Company for a value determined by B specified formula, wth a ~ 

ceiling of $ 1  25 million in April 2005, and a floor of $80 million and a ceiling of $1 35 million in April2006. The Company accretes or decretes the mandator 
subsidiary to its estimated redemption value thmugh the redemption date. The Company updates its estimate of the redemption value each period and based c 
the Company will decrete to an amount representing the estimated value of $101.1 million. The Company recorded decrction of $1.3 million in 2004 and ace) 
a . 5  million to minority interest espense in 2003 and 2002. 

After 2006, the NYT has certain other protective rights that, if triggered and not cured. could require the Company to repurchase the NYT interest for a ,  
formula. 

FitTV ( f . h .  The Health Nehvork) 

Fox Entertainment Group (FEG) had the right, from December 2003 to February 2004, to put its FitTV interests back to the Company. In December 200 
of its intention to put i t s  inlcrcst in FitTV hack to the Company. The Company estimates that it will acquire this interest far spproximately $92.9 million in 2( 
drcretiun of $1. I million in 2004 and recorded accretion of $8.5 million and $1 1.1  million in 2003 and 2002 to minority interest expens. 

Dircnvcry Health Channel (DHC) 

DurinR the second quarter of 2004, Comesst put its DHC interests back to the Company for $148.9 million. The Company recorded accretion of $5.1 mi 
$28.3 million lo minority interest espense in 2004, 2003 and 2002. 
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Animul Planet LLC 

One of the Company's stockholders holds 44,000 Senior preferred partnership units of Animal Planet LP ("APLP") that have a redemption value of $44.0 
return ranging frum 8.75% to 13%. Payments arc made qumierly and totaled $4.6 million, $5.8 million and $4.4 million during 2004, 2003 and 2002. AF'LP's 
units may be called hy APLP during the period January 2007 through Dccemher 201 I for $44.0 million, and may he put to the Company by the holder beginning 
$44.0 million. At Decemher 31,2004, and 2003, the Company has recorded this security at the redemption value of $44.0 million plus W C N ~ ~  returns of $4.1 
Preferred returns are recorded as B component of interest expense and aggregated $4.7 million in 2W4,2003 and 2002. 

People & Arts Latin America and Anlmul Plunet Channel Group 

The DDC has the right, u p n  a failure of the People & A n s  Latin America or the Animal Planet Channel Group (comprised of Animal Planet Europe, An 
Planet Latin America) to achieve ccrtain financial performance benchmarks as of December 2005. and every three years thereafter, to put its interestts back to 
determined hy B specified formula. The Company aceretes or decretes the mandatorily redeemable equity in a subsidiary to its estimated redemption volue 
dote. The redemption value is hnsed on B contraclnol formula utilizing projected results of each network within the channel group. At December 31,2004, lhe 
redemption value of $1 5.3 million. At Decemkr 3 I ,  2003, the Company determined there was no redemption vdue sssocisted with this right. Accretion to tht: 
recorded as a component ofminority interest expense of $2.2 million in 2004. 

12. Stockholders' Deflclt 

In Septemher 2001, the Company sold 50.61 5 shares of Class B Non-voting Common Stock to its exisling shareholders for $100.0 million. In September 
repurchased these shares for $ 109.0 million. The appreciation of the shares represented a fair transition value as was confirmed in consultation with an investrment 

Stouliholder Put Rlght 

In June 2003, the Conipony's founder, John I~lendricks, put 2 15 outstanding shares of Class A Common Stock to the Company in exchange for $55.3 million. 
transaction, outstanding loans, %cured hy Mr. Hendricks' shares and vested compensation units. of $23.6 million to Mr. Hendricks were repaid to the Company 
purchase, the value of lhrse 
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I 0 
0 shares had heen recorded as rrdeemahle common stock and changes in value hadbeen recorded to stockhddcd deficit. 
0 

541550 
46,570 
16,907 
4,080 

The Compnny received o third party vnludon to record the transactions. The valuation reflstrd a lower value for the Company lhsn hod been previousl eslimntcd and, RS a result, the 
Company decreased the carrying value of the stock hy $13 7 million and reduced compensation expense recorded in prior years associated wit11 the loans hy $ .3  million in c ~ n n e ~ t i o n  with - 

2 
0 

The Company leases cniain sotellile transponders, facilities and equipment under operating leases that expire through 201 9. The Company is obligated t license programming under i the settlement. 

13. Commitments and Contingenulcs 

agreements that erpirc through 2012. 

1721003 
159,799 
105,513 
283,726 

2008 
2009 
'Thereafter 

Total 

$ 80,088 
67,689 
62.298 
571336 
31,596 

178,748 

Prog'.mmlng 

In thousands 

$ 201 .8~7  
01,857 
55.155 
55;893 

100,898 
s7.0111 

$ 477,755 $ 535,670 

---I=- Other 

$ 66,170 $ 1 348,115 
52.908 185.454 

s 

Expenses recorded in connection with opmting leases, including rent expense, were $127.8 millioq $128.7 million and $13 1.7 million for the years end d December 3 I, 2004,2003 i and 2002 



The Company is involved in litigation incidental to the conduct of its business. In addition. the Company is involved in negotiations with organizations I 
in thc Company's programming. The Company believes the resewes related to these music rights are adequate and does not erpect the outcome of such libga 
moterid adverse elfect on the Company's results of operations, cash flows, or financial position. 

I4 Employe Savings Plans 

?%e Company maintains two separate employee savings plans, a defmed contribution savings plon for its employees and il Supplemental D e f e d  Comg 
"SsvingsPlans") for certain management employees. 

The Company matches participant contributions at a rate of 75% up to a maximum of 6% of the parlicipant's annual compensation. The Company contri 
were $6.8 million, $5.5 million and $5.7 million during 2004, 2003 and 2002. 

15. Long-term Compensation Programs 

The Company recorded expense of $71.5 million, $76 5 million, and $94.6 million in connection with these plans during 2004,2003, and 2002. 

Long-term Incentive Plans 

The Company maintains unit-haxd, long-term incenlive plans for its employees who meet certain eligibility criteria. Units are awarded to eligible empli 
annivenary of hire and vest at a rate of 25% per year thereafter. Upon exercise, participants receive the increase in value of the units from the unit value at th 
Company has outhorized the issuance of up to 33.1 million units under these plans. 

From the Fried April 1 to May 3 I ,  certain eligible pluticipants hove the option to exercise any portion of their vested units. 1\11 other employees may re 
during il window of time five yean suhrequent to the date of the arvani. The Company pays amounts for the exercise of units an Septemher 30 of the yeor of 
Company may defer, with interest. payment of up to 75% of any benefit for B period not longer than September 30 of the year subsequent to exercise. 

Upon vuluntory tenninetion of employment the Company dishbuten 75% alvested and exerciseble benefits to certoin senior executives. These employe 
p-employment obligations to receive payment of withheld benefits upon the one-year Rnniversaw of employment termination. 1\11 olherpluticipantr reeeh 
voluntary termination. 

'The 25% vened and exercisable employee benefits lhat would be withheld upon employee termination in the amount of $60.7 million, have been classif 
nccompunying balance sheet. All other vested employee unit incentive compensation linbilities nre clnssified as current liabilities in the oewmpunying bolunt 
cunni  liabilities, the Company's actual cash dishursements under the plans were $45.9 millioq 1627.9 million and $36.9 million during 2004, 2003 and 2002 
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All swards must he redeemed and applicable benefits paid by the Company on the tenth anniversary of each award. During 2004, the Company paid $8.5 
rcnchcd their tenth ;mnivcrsaq datc. 

The accrued value of units based on the Company's vesting shedule was $322.4 million and $299.5 million at December 31.2004 and 2003. 
IJnit appreciation is recorded as compensation expense overthe vesting periods. Compensation expense was $68.8 million, $101.7 million and $61.7 mil 

The iinnccnied value urnworded units was $15.4 million and $4.5 million at December 31, 2004 and 2003. 

During 2004.2003 and 2002, the Company granted 8.7 million, 4.1 million and 2.3 million units with weighted average exercise prices of $34.22, $29.02. 
or cancelled during 2004, 2003, and 2002 totaled 2.3 million, 2.1 million, and 3.5 million with weighted average exercise prices ofS13.49, $14.18, and 613.M. 
December 31, 2004, 2003, and 2002, m i l s  outslanding totaled 25.6 million, 19.1 million, and 17.2 million with weighted average exercise prices dS24.10, $ 
evrrcisrhlr lotnled 17.5 million, 16.5 million, ond 13.9 million with weighted nvernge exercise prices of $19.76, $16.65, and $13.18. At the beginning of fisca 
totaled 18.4 millinn with n weighted overage exercise price of $13.52. 

As pod of his long-term incentive plan with the Company. the Company's founder, John Hendncks, had a IO-year incentive agreement with the Campan that granted him a cash 
award equal to I .6% of the difference hehveen the Company's value at December 3 I ,  I993 ond December 3 I ,  2W3 for his services as Chairman and Chief Ex utive Officer during the 
period. This cash award was paid not to Mr. llendricks in two installments, one in December 2003 and one in Febmsry 2004. The final determinntion of value was based an an appraisal 
h m  an investment banking firm using B consistent valuation methadology both 81 the beginning and the end of the IO-year tenn The portion of the cash awn that was paid out in 
February 2004 hos h e n  inciudrd 8s n c~irrrnt liability at December 31,2003. The estimated change in value of this incentive has been recorded as a compone 1 of compensation expense 
during the term of the ngreement. i F-58 
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3 
0 
0 
0 
0 2002 d - 
0 
1 
c1 Current 

Federul 
State 
For+ 

Total current income tax provision 

Dererrcd 
Federal 
State 

Total deferred income tax expense (benefit) 

Change in valuation allowance 

Total income tax expense (henefit) 

6 (231) 
3,952 

32.556 

$ 2,813 
6,722 

22,970 
6,156 1 -  1.588 

6 

32,505 36,277 

33,963 
5,175 

95,761 
7.723 

39,138 ($7,323) 103,484 

2,038 3,142 I (478) 
I 

1 6 141,799 $ 74.785 

Asxts 
Loss canyfonvards 
Compensation 
Accrued cxpenxs 
Rzmves nnd nllownnces 
Tax credits 
Derivative financial instruments 
Investments 
Intangibles 
Othcr 

6 1,148 
102.595 

$ 20,090 
22,745 

10,132 

16.979 
69,729 
31.627 
8,342 

- 

- 

s 21,077 S 
169.003 

18,460 
24.216 

10,214 

34.186 
84,306 
23,756 
2,480 

- 

- 

261474 301857 
9,568 
3,118 

8:720 
4,330 
- 
- 
- 

3,066 

146,333 
- 

146,333 

179,644 
(19,554) 

197,618 
(17,516) Valuation nllownnce 

Total deferred income tax a ~ x t ~  

Liabilities 
Accelerated deprecintion 
Intangihles 
Foreign currency translation 
Unrealized gains on investments 

160,090 180,102 
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Federal statu101y rate 
lncrciise (decrrax) in tax rote arising fmm: 

Stale income tuxes, ne1 orFederal knefit 
Foreign wilhholding taxes, net of Fedasl benefit 
Other 

Effective income tax role 

2DDI ma3 lam - - - 
35.0% 15.0% 35.0% 

2.4 7.9 
6.4 12.2 (224.1) 
2.0 (0.9) 

45.8% 54.2% 
- - 
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Fair Value of Financial Instruments 

The fair vdnes of cash and cash equivalents, receivahles, and accounts payable approximate their carrying values. Investments are camed at fnir value ard 
recorded lhrough other comprehensive income. I.osres on investments that are other than temporary declines in value are recorded in the statement of operations. 

The c a q i n p  amount of the Company's honowings was $2,478 million nnd the fair value was $2,586 million at Decemher 31,2004. The carrying amounl 
honowings wus $2,324 million nnd the fnir value was $2,440 million at December 31.2003. 

The carrying amount of d l  derivotive instruments represents their fair value. The net fair value of the Company's short and long-term derivative instrumeds 
December 3 1, 2004; R.9%, 6.5% and 84.6% of thcsc derivative instrument contracts will expire in 2005,2006, and thereafter. The fair value of the Company's 
$(go 3) million ut December 31, 2003. 

The fair value of derivative c m t ~ ~ l c t s  was estimated hy obtaining interest rate and volatility market data from brokers. As of December 3 1,2004, an estin. 
shift in the interest rate yield curve would change the fair value of the Company's portfolio hy approximately $1 1.4 million. 

Credit Connntrntionn 

Ihe Company continually monitors its positions with, and the credit quality of, the financial institutions that are counterparties to its financial inshumcnts 
nonpdomunce by the countrrprties. In addition, the Company limits the amount of investment credit exposure with any one institution. 
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UNITED STATES -~ 

SECURITIES AND EXCHANGE COMMISSION 
WASHINGTON, D.C. 20549 

AMENDMENT NO. 3 
TO 

FORM 10 

GENERAL FORM FOR REGISTRATION OF SECURITIES 
Pursuant to Section lZ(b) or 12(g) of 
The Securities Exchange Act of 1934 

Discovery Holding Company 
(Exact name of registrant as specified in its charter) 

Delaware 
(State of incorporation 

or organization) 

U300 Liberty Boulevard 
Englewood, Colorado 

(Address of principal executive offices) 

20-2471174 
(I.R.S. Employer 

Identification No.) 

80112 
(Zip Code) 

Registrant’s telephone number, including area code (720) 875-4000 

Securities to be registered pursuant to Section 12(b) of the Act: 
None 

Securities to be registered pursuant to Section 12(g) of the Act: 

Series A Common Stock, $0.01 par value 
(Title of class) 

Series A Preferred Share Purchase Right6 
m-4 

Series B Common Stock, $0.01 par value 
(Title of class) 

Series B Preferred Share Purchase Rights 
(Title of class) 
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Discovery Holding Company 

Our Information Statement is filed as Exhibit 99.1 to this Form 10. For your convenience, we have 
provided below a cross-reference sheet identifying where the items required by Form 10 can be found 
in the Information Statement. 

Item 
NC. Item Caption - 
1. Business. 

2. Financial Information. 

3. Properties. 

4. Security h e r s h i p  of Certain 
Beneficial Owners and 
Management. 

Officers. 
5. Directors and Executive 

6. Executive Compensation. 

7. Certain Relationships and 
Related Transactions. 

8. Legal Proceedings. 

9. Market Price of and Dividends 
on the Registrant’s Common 
Equity and Related 
Stockholder Matters. 

10. Recent Sales of Unregistered 

11. Description of Registrant’s 
Securities to be Registered. 

12. Indemnification of Directors 
and Officers. 

Supplementary Data. 

Securities. 

13. Financial Statements and 

14. Changes in and Disagreements 
with A c m u n i a m m  
Accounting and Financial 
Disclosure. 

laation in l O f 0 r ~ t i W  slateme01 

Summary; Risk Factors; Cautionary Statement Concerning 
Forward Looking Statements; Selected Financial Data; 
Management’s Discussion and Analysis of Financial Condition 
and Results of Operations; Description of Our Business and 
Certain Inter-Company Agreements 

Summary; Risk Factors; Capitalization; Selected Financial 
Data; Management’s Discussion and Analysis of Financial 
Condition and Results of Operations and Financial Statements 

Description of Our Businessproperties 

Management-Security Ownership of Certain Beneficial 
Owners; and Securi ty  Ownership of Management 

Management 

Management 

Summary; Risk Factors; Management and Certain Inter- 
Company Agreements 

Description of our BusinessLegal Proceedings 

Summary; The Spin O@ Risk Factors and Description of Our 
Capital Stock 

Not Applicable 

Description of Our Capital Stock 

Indemnification of Directors and Officers 

Summary; Selected Financial Data; Management’s Discussion 
and Analysis of Financial Condition and Results of Operations 
and Financial Statements 

Not Applicable 

2 
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15. Financial Statements and Exhibits 

Statement and Wed as part of this Registration Statement: 
(a) Finnncinl Sraternentr: The following financial statements are included in the Information 

LMC Discovery Gmup 

Unaudited Condensed Combined Balance Sheets as of March 31,2005 and December 31, 
2004 

Unaudited Condensed Combined Statements of Operations and Comprehensive Earnings for 
the three months ended March 31,2005 and w ) 4  

Unaudited Condensed Combined Statement of Parent’s Investment for the t h e e  months 
ended March 31, 2005 
Unaudited Condensed Combined Statements of Cash Flows for the three months ended 
March 31, 2005 and 2004 

Notes to Condensed Combined Financial Statements (unaudited) 

Report of Independent Registered Public Accounting Firm 

Chnbined Balance Sheets as of December 31, wo4 and 2003 

Combined Statements of Operations and Comprehensive Earnings (Loss) for the years ended 
December 31, 2004,2W3 and 2002 

Combined Statements of Parent’s Investment for the years ended December 31, 2004, 2003 
and 2002 

Combined Statements of Cash Flows for the years ended December 31,2004, 2003 and 2002 

Notes to Combined Financial Statements 

Discovery Communications, Inc 

Report of Independent Registered Public Accounting Firm 

Consolidated Balance Sheets as of December 31, 2004 and 2003 

Consolidated Statements of Operations for the years ended December 31,2004,2003 and 
2002 

Consolidated Statements of Cash Flows for the years ended December 31, 2004, 2003 and 
2002 
Consolidated Statements of Changes in Stockholders’ Deficit for the years ended December 
31, 2004,2003 and 2002 
Notes to Consolidated Financial Statements 

(b) Exhibits. The following documents are filed as exhibits hereto: 

Jbhibit Number m i b i t  Dseriptioo 

2.1 Form of Reorganization Agreement among Liberty Media Corporation, the Registrant 
and Ascent Media Group, Inc: 

Form of Restated Certificate of Incorporation of the Registrant to be in effect at the 
time of the spin off 

3.1 

3 
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Exhibit Nomber 

3.2 

4.1 

4.2 

4 3  

10.1 

10.2 

103 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

10.10 

10.11 

10.12 

10.13 

10.14 

21.1 

Exhibit Description 

Form of Bylaws of the Registrant to be in effect at the time of the spin of f  
Specimen Certificate for shares of the Series A common stock, par value 3.01 per share, 
of the Registrant‘ 

Specimen CertXcate for shares of the Series B common stock, par value $.01 per share, 
of the Registrant* 

Form of Rights Agreement between the Registrant and EquiServe Trust Company, 
N.A., as Rights Agent* 

The Shareholders Agreement, dated as of November 30, 1991 (the “Stockholders’ 
Agreement”), by and among Discovery Communications, Inc. (“Discwely”), Cox 
Discovery, Inc. (“Cox”), NewChannels TDC Investments, Inc. (“NewChannels”), TCI 
Cable Education, Inc. (“TCID) and John S .  Hendricks (‘“endricks”)* 

First Amendment to the Stockholders’ Agreement, dated as of December 20, 1996, by 
and among Discovery, Cox Communications Holdings, Inc. (the successor to Cox), 
Newhouse Broadcasting Corporation (the successor to NewChannels), TCID, Hendricks 
and for the purposes stated therein only, LMC Animal Planet, Inc. (“LMC”) and 
Liberly Media Corporation, a Colorado corporation (“Liberty”)’ 

Second Amendment to the Stockholders’ Agreement, dated as of September 7, 2w0, by 
and among Discovery, Cox Communications Holdings, Inc. (the successor to Cox), 
AcvanceiNewhouse Programming Partnership (the successor to NewChannels), LMC 
Discovery, Inc. (formerly known as KID) and Hendricks” 

Third Amendment to the Stockholders’ Agreement, dated as of September, 2001, by 
and among Discovery, Cox,  NewChannels, TCID, Hendricks and Advance Programming 
Holdings Corp.* 

Fourth Amendment to the Stockholders’ Agreement, dated as of June 23, 2003, by and 
among Discovery, Cox, NewChannels, TCID, Liberty Animal, Inc. (the successor in 
interest to LMC) for the purposes stated in the First Amendment to the Stockholders’ 
Agreement, and Hendricks‘ 

Form of Thx Sharing Agreement between Liberty Media Corporation and the 
Registrant. 

Discovery Holding Company 2005 Incentive Plan* 

Discovery Holding Company 2005 Non-Employee Director Plan 

Form of Discovery Holding Company Transitional Stock Adjustment Plan 

Form of Agreement between the Registrant and John C. Malone’ 

Agreement, dated June 24, 2M)5, between Discovery and the Registrant: 

Indemnification Agreement, dated as of June 24, 2005, between Cox and the 
Registrant’ 

Indemnification Agreement, dated as of June 24,2005, between NewChannels and the 

Form of Indemnification Agreement with Directors and Executive Officers 

List of Subsidiaries* 

4 
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Bhibil Nomber Exbibil DeJoiplim 

99.1 

99.2 

Information Statement, dated July 11, 2005 

Form of Letter from the President and Chief Executive Officer of Liberty Media 
Corporation to holders of Liberty Media Corporation’s wmmon stock‘ 

99.3 Form of Letter from the Chief Executive Officer and Chairman of the Board of the 
Registrant to holders of the Registrant’s wmmon stock’ 

* Previously filed on June 27,2005. 

5 

DHC.I.D.0000554 



SIGNATURES 

Pursuant to the requirements of Section 12 of the Securities Exchange Act of 1934, the registrant 
has duly caused this registration statement to he signed on its behalf by the undersigned, thereunto 
duly authorized. 

Date: July 15, 2005 

DISCOVERY HOLDING COMPANY 

By: lsl CHARLES Y. TANABE 

Name: Charles Y. Tanabe 
Title: Senior Vice President 
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EXHIBIT INDEX 

M i b i l  Descriptim 

Form of Reorganization Agreement among Liberty Media Corporation, the Registrant 
and Ascent Media Group, Inc.‘ 
Form of Restated CertiGcate of Incorporation of the Registrant to be in effect at the 
time of the spin off 
Form of Bylaws of the Registrant to be in effect at the time of the spin off 
Specimen Certificate for shares of the Series A common stock, par value 9.01 per share, 
of the Registrant’ 

Specimen Certificate for shares of the Series B common stock, par value $.01 per share, 
of the Registrant’ 

Form of Rights Agreement between the Registrant and EquiSeme Trust Company, 
N.A , as Rights Agent’ 
The Shareholders Agreement, dated as of November 30, 1991 (the “Stockholders’ 
Agreement”), by and among Discovery Communications, Inc. (“Discovery”), Cox 
Discovery, Inc. (“Cox”), Newchannels TDC Investments, Inc. (“NewChannels”), TCI 
Cable Education, Inc. (“TCID”) and John S .  Hendricks (‘“endricks”)* 
First Amendment to the Siockholders’ Agreement, dated as of December 20, 1996, by 
and among Discovery, C o x  Communications Holdings, Inc. (the successor to Cox), 
Newbouse Broadcasting Corporation (the successor to NewChannels), TCID, Hendricls 
and for the purposes stated therein only, LMC Animal Planet, Inc. (“LMC”) and 
Liberty Media Corporation, a Colorado corporation (“Liberty”)’ 
Second Amendment to the Stockholders’ Agreement, dated as of September 7, 2o00, by 
and among Discovery, Cox Communications Holdings, Inc. (the successor to Cox), 
Advancernewhouse Programming Partnership (the successor to NewChannels), LMC 
Discovery, Inc. (formerly known as ‘KID) and Hendricks* 
Third Amendment to the Stockholders’ Agreement, dated as of September, 2001, by 
and among Discovery, Cox, NewChannels, TCID, Hendrich and Advance Programming 
Holdings Corp.’ 
Fourth Amendment to the Stockholders’ Agreement, dated as of June 23, 2003, by and 
among Discovery, Cox, NewChannels, TCID, Liberty Animal, Inc. (the successor in 
interest to LMC) for the purposes stated in the First Amendment to the Stockholders’ 
Agreement, and Hendricks* 
Form of 7ax Sharing Agreement between Liberty Media Corporation and the 
Registrant* 
Discovery Holding Company 2005 Incentive Plan’ 
Discovery Holding Company 2005 Non-Employee Director Plan 

Form of Discovery Holding Company ’Ransitional Stock Adjustment Plan 
Form of Agreement between the Registrant and John C. Malone* 
Agreement, dated June 24, 2005, between Discovery and the Registrant’ 

Indemnification Agreement, dated as of June 24,2005, between Cox and the 
Registrant* 

Indemnification Agreement, dated as of June 24, 2005, between Newchannels and the 
Registrant* 
Form of Indemnification Agreement with Directors and Executive Officers 
List of Subsidiaries’ 
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Exhibit Number Exbibit Description 

99.1 
99.2 

99.3 

Information Statement, dated July 11, 2005 
Form of Letter from the President and Chief Executive Officer of Liberty Media 
Corporation to holders of Liberty Media Corporation's wmmon stock' 
Form of Letter from the Chief Executive Officer and Chairman of the Board of the 
Registrant to holders of the Registrant's common stock' 

* Previously filed on June 21,2005. 
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INFORMATION STATEMENT 

DISCOVERY HOLDING COMPANY 
12300 Liberty Boulevard 

Englewood, Colorado 80112 

We are currently a subsidiary of Liberty Media Corporation, which we refer to as “LMC.” Our 
assets and businesses consist of 100% of Ascent Media Group, Inc. and LMC‘s 50% ownership interest 
in Discovery Communications, Inc. LMC has determined to spin off our company by distributing to 
LMC’s shareholders, as a dividend, all of our common stock. 

500 p.m., New York City time, on July 15, 2005, the record date for the distribution, you will receive 
0.10 of a share of the same series of our common stock. If as a result of the foregoing ratio you would 
he entitled to a fraction of a share of our common stock, you will receive cash in lieu of a fractional 
share interest. We expect the shares of ow common stock to he distributed by LMC to you on or about 
July 21, 2005, which we refer to as the distribution date. 

of you to receive your shares of our common stock. 

common stock and Series B common stock on the Nasdaq National Market under the symbols 
“ D I S W  and “DISCB,” respectively, on the distrihution date, On July 8, 2005, when-issued trading in 
our Series A common stock commenced on the OTC Bulletin Board under the symbol “DCHAV.” 

described under the caption “Risk Factors” beginning on page 5. 

For each share of LMC Series A common stock or LMC Series B common stock held hy you as of 

No vote of LMC’s shareholden is required in connection uith the spin off. No action is required 

There is no current trading market for our common stock We have applied to list our Series A 

In reviewing this information statement, you should carefully consider the matters 

Neither the Securities and Exchange Commission nor any state securities commission has 
approved or disapproved these securities or determined if this information statement is truthhl or 
complete. Any representation to the contrary is a criminal offense. 

The date of this information statement is July 11, 2005. 
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